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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "TRICOM USA, INC." IS DULY
INCORPCRATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GCCD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-FIFTH DAY OF
AUGUST, A.D. 2000.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

o,

Edward J. Freel, Secretary of State

2285265 8300 AUTHENTICATION: 0639814

001431463 DATE: 08-25-00
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARF TRUE AND CORRECT
COPIES OFVALL DOCUMENTS QN FILE OF "TRICOM USA, INC." AS
RECEIVED AND FILED IN THIS OFFICE. |

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE FIFTEENTH DAY OF
JANUARY, A.D. 1992, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FRCM "DOMTEL
COMMUNICATIONS, INC." TO "TRICOM USA, INC.", FILED THE
TWENTY-NINTH DAY OF JULY, A.D. 1997, AT 9 O'CLOCK A.M.

AND I DO HERERY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION.

e,

Edward |. Freel, Secretary of State
0548993

2285265 8100H
AUTHENTICATION:
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1347165 DATE: 07-10-00
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CERTIFICATE OF INCORPORATION
oF
DOMTEL COMMUNICATIONS, INC.

PIRST. The nama of this Corporation is DONTEL
Communicaticns, Ina.

BECCND. The addresa of the Corperation's reglaterad
offica in the Stata of Delaware is 1013 Cantre Road in the City
of Wilmington, County of New Castle, 15805. The name of its
registersd agent at such addrsss is Corporation Sarvics Company.

THIRD, 'The purpose of the Corporation is to engage in
any lawful act or activity for which corporations may be
organized under ths $eneral Corporation Law of Delawars.

POURTE. The total mumbar of shares of stock which the
Corporation shall have authority to issne is Ona Theusand (1,000)
sharas of Common Stock of tha par valus of one dollar (91.00) per

shara.
ora sz Tha nawe and mailing address of the
Name ¥ailing Agdress
Janes L. McHugh, Jr. 1330 Connacticut Avenue, N.W.

Washington, D.C. 20036

BIXTH. The powers of ths incorporator shall terzinata
upen the 2iling of thisx Certificate of Incorporaticn and the nana
and addross of the parson to serve 28 the director until the
firat annual nesting of stockholders or until his respective
SuccaKsor 0 successors are alsctaed and qualify is:

Name ¥ailing Addrasg _

Ronald A. Burlsson 64 Jordan Lane
Stanford, Cennecticut 06903

SEVENTH. The business, property, and affairs of the
Corporation shall be managed by or undar the direction of tha
Board of Dirvectora. FElactions of dlrectors need not bhe by
writtan ballot unless the By-lawa of tha Corporation shall se

i1de. In furtherance and not in limitation of the powers
sanfarred by the lawvs of the State of Dalawara, tha Board of
Directors 1z expresaly authorized and empowsred:
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{(a) to make, 2ltar, and repeal the By-laws of the
Corporation, subject to the power of the stockhaolders of the
Corporatiocn to altsr or repeal any Sy-law made by the Board of
Directors)

(b} subject to the laws of the Stata of Delaware, from
time to time to sell, leass, or ctharwize disposa of any part or
paxrts of the pcoplrtinn of the Corporation and to cease to
condluct the business cennectsd therewith or again to resuma the
same, as the Board of Directorsz may deem best; and

(¢) in addition to the povers and authorities
herainkefore and by the laws of the State of Delawarae conferzred
upon the Board of Directors, to exercise all such powers and to
do all such acts and things as may be exarcised or dona by the
Corpeoration; subject, nevertheless, to ths provisions of saild
laws, of tha Certificats of Incorporation of thea Corporation as
from time to time mmended, and of its By-laws.

EIGHTH. No director of the Corporation mhall be hald
personally liable to tha Corporation or its stockholders for
monatary damages for breach of fiduciary duty as a director:
providad, howaver, that this Article shall not eliminate or limit
the liability of a directer (a) for any breach of the diractor's
duty of loyalty to the Coxporation or its stockheoldaers, (b) for
acts or omissions not in good faith or whieck invalve intentional
nisconduct or a knowing viclation of law, (c) for tha negligent
or willful payment of an unlawful dividend or authorization of an
unlawtul etock purchase or redemption, or (d) for any transaction
from which the director derived an improper personal bhenafit.

NINTH. The Corporation ressrvas the xight to amend,
alter, changs or rapeal any provision contained in this
Cartificata of Incorperation, i thd tarner now or haresfter
prascribed by the lawe of the Stats of Delavare, and all rights
conferred herein upon atockholders and directors are grantad
aubject to this reservation.

TENTH. Whenaver a conpremise or arrangement is
proposed between the Corporation and its creditors or any class
of them and/or between the Corporation and its stockholders or
any class of them, any couxt of equitable jurisdiction within the
State of Delawars may, on the applicaticn in a summary way of the
Corporation or of any craditor or stockholder thersof or on the
application of any recaiver or receivers sppointed for the
Corporation under the provisions of Section 291 of Title § of the
Delaware Code or on the application of trustees in dissclution or
of any receiver or racaivers appointed for the Corperation undex
the provieions of Sacticn 279 of Title 8 5f the Delawara Code,
crder a meeting of the creditors or class of craditors, and/or of




the stockholders or class of stockholders of tha Corporation, as
the case may be, to ba summoned in such manner as tha gaid court
directs. If a majority in number represanting thres=-fourths in
values of the creditors or class of creditors, and/or of ths
stockholdars or class of stockholders of tha Corporation, az the
case mAy ha, agrea to any compromise or arrangament and to any
reorganization ¢f the Corporation as a consequence of such
compremise or arrangemsnt, the sald compromise or arrangement and
the said reorganization shall, 1f sanctionsd by the court to
wvhich the sald application has been nads, be binding on all the
creditors or class ¢f creditors, and/or on all the stockholders
or class of stockholdars, of tha Corporaticn, as the caxs may ba,
and also on the Corporation.

T, THE UNDERSIGNED, being the incorporator hereinbefors
naned, for the purposa of forming a corporation pursuant to the
General Corperation lLaw of the Btate of Delaware, do naks this
Cartificate, hereby declaring and certifying that this is my act
and desd and that the facts herain atated ara true, and
sccordingly have hersto sat my hand this /S{day of Jamuary,
1991, "
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STATE OF DELAWARE
SECRETARY OF JSTATE
l DIVISION OF CORPORATIONS
FILED 09:00 M 07.29./1997
271251636 -~ 2285265

CERTIFICATE OF AMENDMENT
oF
CERTIFICATE OF INCORPORATION
OF
DOMTEL COMMUNICATIONS, INC.

DOMTEL COMMUNICATIONS, [INC., a corporation organised and cxisting under and by virtun ot the
Guneral Corpyration Law of the State of Deluwnse, DOES HEREBY CERTIFY:

FIRST: That the Board of Dissclow of said corporation by vnanimous written
consent given in accordance with Section 141(f} of the General Corporation f.aw of
the State of Delaware, adopiad the iollowing resolution:

RESOLVED, that the Boazd of Directors hereby doclares that it js advisable and

in the hest interest of the Company to changs the name of the Compmy from

*POMTHEL Comvmurdcations, Inc”. to MTRICOM USA, Tnc.”; and, subject + the

approval of the sole stockholder of the Company, the Cnmbcahe of Inearporstion of

the Company ahall be sinended by deleling Article PIRST and replacing such Article
with the following language:

*PIRST. The natne of this Corporation is TRICOM USA, Inc.”
SECQND: ‘That the snid amendment has besn cansented ko and authorized by the

sole sinckholder of said corporation, by written consent given in accardance with the
provisions of Section 228 of the Genernt Corparation Law of the State of Delnwnre.

THIRD: That the aforesaid amendment was duly adopted in aceordance with the
applicable provisions of Sections 242, 228 and 141(f) of the Genern] Corporaticn Law
of the State of Delaware.

IN WITNESS WHEREOF, sald corporation has caused thiz Certificate to be signed by Mt, Maruel
i - gated by Mr, Marcod }um Tmncesn Mrjia, ils Secretary, this

Manue] Arture Pellerano Padly Attogted by: __% c}{"‘" —

Presidert Marcoa J. Troncoso isjia

Secretary
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